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IN THE THIRD JUDICIAL DISTRICT COURT OF SALT LAKE COUNTY 
STATE OF UTAH 
E-SYSTEMS, INC./MONTEK DIVISION ] 
Plaintiff, ] 
v. ; 
HAZELTINE CORPORATION, 
Defendant. ] 
> FINDINGS OF FACT 
) AND CONCLUSIONS | OF LAW 
) Civil NO. C-89-0904469CN 
i Judge J. Dennis Frederick 
The Motions of Defendant Hazeltine Corporation 
("Hazeltine11) to dismiss or, in the alternative, for summary 
judgment or, in the alternative, to stay this action came on 
regularly before the Honorable J. Dennis Frederick on November 13, 
1989, pursuant to notice and Rule 4-501 of the Utah Code of 
Judicial Administration, Hazeltine was present and was represented 
by its counsel of record, Scott F. Young, Esq., of and for Kimball, 
Parr, Crockett & Waddoups* Plaintiff E-Systems, Inc./Montek 
Division ("E-Systems") was present and was represented by its 
counsel of record, Jonathan A. Dibble, Esq., of and for Ray, 
Quinney & Nebeker, and James A. Hourihan, Esq. and Tom McGovern, 
Esq., of and for Hogan & Hartson. 
After having reviewed the pleadings on file herein and 
the Memoranda of the parties, having considered the arguments of 
counsel, being fully advised in the premises and good cause 
appearing therefor, the Court hereby makes on Hazeltinefs Motions 
the following: 
FINDINGS OF FACT 
1. On January 12, 1984, Hazeltine and the Federal 
Aviation Administration (,fFAAn) entered into firm-fixed price 
production contract No. DTFA01-84-C-00008 to perform certain 
Microwave Landing Systems (,fMLSn) program work (the tf Prime 
Contract"). 
2. By telex dated January 31, 1984, Hazeltine 
authorized E-Systems to commence work on the MLS program. 
3. On December 21, 1985, Hazeltine and E-Systems 
definitized their agreement by entering into Subcontract No. K25213 
(the "Subcontract"). A copy of the Subcontract is attached to, and 
incorporated in, E-Systems1 Complaint as Exhibit 3. 
4. Article XXXVIII of the Subcontract (the "Disputes 
Clause") provides as follows: 
(a) Any dispute arising under this order which is 
not subject to appeal pursuant to subparagraphs (b) thru 
(e) below and which is not disposed of by agreement 
between Hazeltine and E-Systems shall be decided in any 
court of competent jurisdiction. 
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(b) Hazeltine agrees to give E-Systems timely 
notice of any final decision by the Contracting Officer 
under the prime contract which affects this order. E-
Systems may request that Hazeltine appeal said final 
decision on behalf of E-Systems in Hazeltinefs name if 
Hazeltine determines not to appeal the decision. E-
Systems shall be responsible for providing a timely 
request to Hazeltine for such appeal. If E-Systems 
elects not to appeal, Hazeltine may do so on its own 
initiative, and all costs of such appeal shall be born 
by Hazeltine. 
(c) Any decision on the appeal pursuant to (b) , if 
binding on Hazeltine shall also bind E-Systems to the 
extent that it relates to this subcontract, provided 
Hazeltine shall have promptly notified E-Systems of such 
decision and, if requested by E-Systems, shall bring suit 
or file a claim, as appropriate, against the Government. 
A final judgment in any such suit shall be conclusive 
upon Hazeltine and E-Systems. 
(d) If any appeal, suit or claim is prosecuted by 
Hazeltine under this clause, E-Systems shall be permitted 
to participate fully in such prosecution for the purpose 
of protecting E-Systems interest. If requested by 
Hazeltine, E-Systems shall assume the burden of 
prosecuting for Hazeltine any appeal, suit or claim 
initiated by Hazeltine at E-Systems request. Each party 
shall cooperate fully in assisting the other party in 
such proceedings. Hazeltine agrees not to enter into a 
settlement or agreement with the Government which would 
prejudice Seller's rights under this clause without E-
Systems consent. 
(e) All costs and expenses incurred by E-Systems 
and Hazeltine in prosecuting any appeal, suit or claim 
initiated by Hazeltine at E-Systems1 request shall be 
paid by E-Systems. The rights and obligations of 
Hazeltine and E-Systems under this clause shall survive 
completion of, and final payment under this subcontract. 
(f) It is expressly agreed that pending resolution 
of any dispute, appeal or arbitration, performance of the 
subcontract shall continue as directed by Hazeltine. 
(g) This agreement shall be governed by the laws 
of the State of New York. 
(Complaint, Exh. 3, page 112). 
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5. On December 21, 1985 (the same day the Subcontract 
was executed), Hazeltine and E-Systems entered into a second 
Teaming Agreement (the "1985 Teaming Agreement"), which superceded 
a 1982 Teaming Agreement. Paragraph 8 of the 1985 Teaming 
Agreement provides, in pertinent part, that: "the subcontract shall 
control with respect to the work covered by the subcontract." A 
copy of the 1985 Teaming Agreement is attached to, and incorporated 
in, E-Systems' Complaint as Exhibit 2. 
6. Pursuant to the Disputes Clause of the Subcontract, 
on November 30, 1988, E-Systems submitted to Hazeltine E-Systems! 
original claim for an equitable adjustment in excess of $5,000,000 
for non-recurring costs that E-Systems allegedly incurred as a 
result of purported changes to the scope of E-Systems1 work under 
the Subcontract. 
7. On January 16, 1989, E-Systems revised its original 
claim for non-recurring costs and submitted its revised claim to 
Hazeltine. 
8. Pursuant to the Disputes Clause of the Subcontract, 
Hazeltine undertook an analysis of E-Systems1 claim for non-
recurring costs and, as a part thereof, engaged in a series of 
communications with E-Systems to obtain the clarifications and 
additional information for Hazeltine to submit in accordance with 
the Contract Disputes Act of 1978 ("CDA") a certified claim to the 
FAA on behalf of E-Systems. 
9. In correspondence between E-Systems and Hazeltine, 
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E-Systems acknowledged that the Disputes Clause or the Subcontract 
was applicable to E-Systemsf claim for non-tecurring costs. 
10. By a letter dated April 20, 1989, Hazeltine 
submitted a certified claim to the FAA on behalf of E-Systems for 
approximately 95% of E-Systems1 alleged non-recurring costs. 
11. Pursuant to the Disputes Clause of the Subcontract, 
on May 12, 1989, E-Systems submitted to Hazeltine a second claim 
for an equitable adjustment of approximately $5,000,000 for 
recurring costs that E-Systems allegedly incurred as a result of 
purported changes to the scope of E-Systemsf work under the 
Subcontract. 
12. Pursuant to the Disputes Clause of the Subcontract, 
Hazeltine undertook an analysis of E-Systems1 claim for recurring 
costs and, as a part thereof, engaged in a series of communications 
with E-Systems to obtain the clarifications and additional 
information for Hazeltine to submit in accordance with the CDA a 
certified claim to the FAA on behalf of E-Systems. 
13. E-Systems submitted its non-recurring and recurring 
claims to Hazeltine with the understanding and expectation that 
Hazeltine would review the claims and certify the appropriate 
portions of those claims to the FAA, all pursuant to the Disputes 
Clause of the Subcontract. 
14. In July of 1989, E-Systems initiated the present 
action and, in light of its having filed this action, advised 
Hazeltine that E-Systems was suspending all further communications 
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regarding E-Systems1 claim for recurring costs. 
15. In its Complaint, E-Systems seeks redress under 
specific contractual provisions of the Subcontract. 
16. On August 3, 1989, the FAA issued a final decision 
on E-Systems1 claim for non-recurring costs. Hazeltine gave E-
Systems timely notice of the FAA's final decision. 
17. Under subparagraphs (b) through (e) of the Disputes 
Clause of the Subcontract and the provisions of the CDA, the FAAfs 
final decision may be appealed by Hazeltine (either on its own 
behalf and/or on behalf of E-Systems). 
18. The language of the Disputes Clause of the 
Subcontract was negotiated by Hazeltine and E-Systems in an arms 
length transaction. The Disputes Clause of the Subcontract is a 
dispute resolution procedure separately bargained for by the 
parties, is not surplusage and should be given effect. 
19. The Disputes Clause of the Subcontract, by its very 
terms, is intended to survive completion of the Subcontract and its 
application is not predicated on the continuation of the 
Subcontract or the Prime Contract. 
20. Hazeltine is currently litigating before the United 
States Claims Court ("Claims Court"), among other things, the 
propriety of the FAAfs termination of the Prime Contract for 
default. The factual underpinnings of Hazeltinefs complaint 
against the FAA in the Claims Court and of E-Systems1 Complaint 
against Hazeltine in this Court overlap and would require this 
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Court to address issues being litigated in the Claims Court. 
21. If E-Systems were permitted to proceed with this 
action without complying with the Disputes Clause of the 
Subcontract, Hazeltine would be placed in the position of 
litigating multiple suits in different forums with the possibility 
of inconsistent decisions. The Disputes Clause of the Subcontract 
is intended to avoid this situation. 
22. The Disputes Clause's procedure is intended to work 
in concert with the disputes procedure of the Prime Contract. 
23. No genuine issue of material fact exists. 
CONCLUSIONS OF LAW 
Based on the foregoing Findings of Fact, the Court now 
makes the following Conclusions of Law: 
1. The 1985 Teaming Agreement and the Subcontract are 
valid, binding, enforceable and integrated contracts. 
2. The language of the Disputes Clause of the 
Subcontract is complete, clear, unambiguous and not subject to more 
than one interpretation. 
3. The Disputes Clause of the Subcontract requires that 
the claims, causes of action and counts set forth in E-Systems1 
Complaint be resolved in accordance with the procedures and 
provisions of subparagraphs (b) through (e) thereof. 
4. Exhaustion of the appeal procedure of subparagraphs 
(b) through (e) of the Disputes Clause of the Subcontract is a 
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condition precedent to initiation by E-Systems of this litigation 
against Hazeltine. 
5. E-Systems cannot pursue this action without first 
fully complying with the requirements of the Disputes Clause, 
6. There is a strong public policy in favor of dispute 
resolution clauses and procedures like that set forth in the 
Disputes Clause of the Subcontract. 
7. The Disputes Clause of the Subcontract has not been 
rendered useless and does not fail of its essential purpose. 
8. E-Systems has not shown any exception to the 
applicability of the parol evidence rule. 
9. Hazeltine is entitled to judgment as a matter of law 
on all claims, causes of action and counts set forth in E-Systems' 
Complaint. 
10. Hazeltine fs motions to dismiss and, in the 
alternative, for summary judgment are well-founded and should be 
granted, 
MADE AND ENTERED this /7^day of 
nnis Frederick 
Judge 
h*ze!015.k*h 
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Approved as to form: 
RAY, QUINNEY & NEBEKER 
Merlin 0. Baker, Esq. 
Jonathan A. Dibble, Esq. 
HOGAN & HARTSON 
James A. Hourihan, Esq. 
Tom McGovern, Esq. 
By:. 
Attorneys for Plaintiff 
KIMBALL, PARR, CROCKETT & WADDOUPS 
Dale A. Kimball, Esq. 
Scott F. Young, Esq. 
By: *£<*^S 
Attorneys for Def^dant 
CERTIFICATE OF SERVICE 
I hereby certify that a true and correct copy of the foregoing 
FINDINGS OF FACT AND CONCLUSIONS OF LAW was served by being hand J 
delivered, on the £el ~day of November, 1989, to the following: 
Merlin 0. Baker, Esq. 
Jonathan A. Dibble, Esq. 
RAY, QUINNEY & NEBEKER 
79 South Main Street 
P.O. Box 45385 
Salt Lake City, Utah 84145-0385 
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SCOTT F. YOUNG, ESQ. *3890 
KIMBALL, PARR, CROCKETT & WADDOUPS 
Suite 1300 
185 South State Street 
P.O. Box 11019 
Salt Lake City, Utah 84147 
Telephone: (801) 532-7840 
Attorneys for Defendant Hazeltine Corporation 
IN THE THIRD JUDICIAL DISTRICT COURT OF SALT LAKE COUNTY 
STATE OF UTAH 
E-SYSTEMS, INC./MONTEK 
Plaintiff, 
v. 
HAZELTINE CORPORATION, 
Defendant. 
DIVISION ; 
ORDER GRANTING DEFENDANT'S 
I MOTION TO DISMISS AND, IN 
I THE ALTERNATIVE, GRANTING 
) DEFENDANT'S MOTION FOR 
) SUMMARY JUDGMENT 
i Civil No. C-89-0904469CN 
i Judge J. Dennis Frederick 
The Motions of Defendant Hazeltine Corporation 
("Hazeltine") to dismiss or, in the alternative, for summary 
judgment or, in the alternative, to stay this action came on 
regularly before the Honorable J. Dennis Frederick on November 13, 
1989, pursuant to notice and Rule 4-501 of the Utah Code of 
Judicial Administration. Hazeltine was present and was represented 
by its counsel of record, Scott F. Young, Esq., of and for Kimball, 
Parr, Crockett & Waddoups. Plaintiff E-Systems, Inc./Montek 
Division ("E-Systems") was present and was represented by its 
counsel of record, Jonathan A. Dibble, Esq., of and for Ray, 
Quinney & Nebeker, and James A. Hourihan, Esq. and Tom McGovern, 
Esq., of and for Hogan & Hartson. 
After having reviewed the pleadings on file herein and 
the Memoranda of the parties, having considered the arguments cf 
counsel, being fully advised in the premises, entering Findings of 
Fact and Conclusions of Law, and good cause appearing therefor, the 
Court: 
HEREBY ORDERS that Hazeltine's Motion to Dismiss be, and 
the same hereby is, granted, hereby dismissing all claims, causes 
of action and counts asserted against Hazeltine by E-Systems in 
this action* 
HEREBY FURTHER ORDERS that, in the alternative, 
Hazeltine1s Motion for Summary Judgment be, and the same hereby is, 
granted, hereby entering final judgment in favor of Hazeltine and 
against E-Systems on all claims, causes of action and counts 
asserted by E-Systems in this action* 
MADE AND ENTERED this /]^ciay of J$U 
BY THE C&URT 
s Frederick 
Judge 
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Approved as to form: 
RAY, QUINNEY & NEBEKER 
Merlin 0. Baker, Esq. 
Jonathan A. Dibble, Esq. 
HOGAN & HARTSON 
James A. Hourihan, Esq. 
Tom McGovern, Esq. 
By:. 
Attorneys for Plaintiff 
KIMBALL, PARR, CROCKETT & WADDOUPS 
Dale A. Kimball, Esq. 
Scott F. Young, Esq. 
By: <&*^£ tyr<**<ff 
Attorneys f/r Defendant 
CERTIFICATE OF SERVICE 
I hereby certify that a true and correct copy of the foregoing 
ORDER GRANTING DEFENDANTS MOTION TO DISMISS AND, IN THE 
ALTERNATIVE, GRANTING DEFENDANT'S MOTION FOR SUMMARY JUDGMENT was 
J 
served by being hand delivered, on the £$ day of November, 1989, 
to the following: 
Merlin 0. Baker, Esq. 
Jonathan A. Dibble, Esq. 
RAY, QUINNEY & NEBEKER 
79 South Main Street 
P.O. Box 45385 
Salt Lake City, Utah 84145-0385 
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CERTIFICATE OF SERVICE 
I hereby certify that on the 18th day of October, 1990, 
four true and correct copies of the foregoing ADDENDUM TO BRIEF OF 
APPELLANT was hand-delivered to the following: 
Dale A. Kimball, Esq. 
Scott F. Young, Esq. 
KIMBALL, PARR, WADDOUPS, BROWN & GEE 
Suite 1300 
185 South State Street 
P. 0. Box 11019 
Salt Lake City, Utah 84147 / 
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